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ARTICLES OF MERGER FILED AND CERTIFICATE
of - ISSGED
Union Electric Company DeC 30 1983

- ° — —
and 5 K G Cans /"‘UdL-:J.L,
CorzarationDepy, gery

Missouri Power & Light Company - STARY €5 syary -

. The undersigned corporations pursuant to Section 251.430,
RSMo., hereby execute the following Articles of Merger:

(1) The Plan of Merger is attached hereto as Exhibit 1.

(2) As to each corpcration, the number of shares outstanding

are:
Number of Shares Qutstanding
as of the Record Date for shares
Name L entitled to vote upon Merger
‘Union Electric Co. - - ' 94,439,222

Missouri Power &.Light. Co. . ‘ . 3,060,000

(3) As to each corporation, the number of shares voted TOR and
AGAINST the Plan of Merger are:

Name Number of Shares voted FOR

Union Electric Company 65,356,599

Missouri Power & Light Company 3,039,333

Number of Shares voted AGAINST

Union Electric Company ' ’ 1,181,605
Missouri Power & Light Company 4,468

IN WITNESS WHEREOF, the parties have caused these Articles cf
Merger to be duly executed as of the o4y day of December, 1983.
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UNION ELECTRIC COMPANY

W. E. Cornelius S
- President

ATTEST: By /.

Secre%ary

STATE OF MISSOURI )
; ) SS
CITY OF ST. LOUIS )

W. E. Cornelius, of lawful age, being duly sworn, deposes
and says that he is the President of Union Electric Company, one
of the corporatzons described in the foregoing Articles of
Merger, that he is duly authorized to and did sign said Articles
of Merger, that he has knowledge of the facts stated in the
foregoing Articles of Merger and fcr and on behalf of said
corporation states that such facts are true to the best of his

knowledge ané belief.
ya '/? p / / _
{/QL 3 ‘

Subscribed and eworn to before me this 2<~« day of December,
1983.
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DR RVONE

MISSOURI POWER & LIGHT COMPANY

ATTEST: ‘ S By

C/ Barrison
President

Davy

STATE OF -MISSOURI )

CITY OF ST. LOUIS - )

David C. Harrison, of lawful age, being duly sworn, deposes
and says that be is the President of Missouri Power & Light
Company, one of the corporations described in the foregoing
Articles of Merger, that he is duly authorized to and did sign
said Articles of Mercer, that he has knowledge of the facts
stated in the foregoing Articles of Merger and for and on behalf
of said corporation states that such facts are true to the best
of his knowledge and belief.

Subscribed and sworn to before me thisg&kz day of December,
1983. :

%CJW:/

RJRY C. GUINN |
NOTARY PUBLIC—STATE oF MISSoUR)
ST. LOUIS cIty
MY COMMISSION EXPIRES JUNZ 15, HY:
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EXEBIT 1

PLAN OF MERGER
' OF
MISSOURI POWER & LIGHT COMPANY
: a2 Missouri Corporation
: with and into
. i it ONION ELECTRIC COMPANY
R S '~ @ Missouri Corporation
’ under the name of
UNION ELECTRIC COMPANY

Article I
THE MERGING CORPORATIONS

The corporations proposing to merge are Missouri Power &

. Light Company, a Missouri corporation ("MPL"), and Union Electric

Company, a Missouri corporation ("UE"). Said corporations are
hereinafter-sometimeSEcollectively referred to as the "Merging
Corporations.™ MPL shall merge with and into UE and UE shall be
the surviving corporation (the "Surviving Corporation®). This
Plan of Merger is hereinafter sometimes referred to as the
"Merger Plan® and the merger provided for herein is hereinafter

sometimes referred to as the "Merger."
Article II
. . EFPECTIVE DATE
The date a Certificate of Merger ‘shall be issued by the
Secretary of State of the State of Missouri shall be the
effective-date ("Effective Date") for all purposes ¢f this Merger

Plan and-ithe .Merger shall be ‘consummated in accordance with said
Merger Plan and shall become effective on the Effective Date.

Article III

TERMS AND CONDITIONS OF THE MERGER
AND MODB CF CARRYING IT INTO EPFECT

The terms and conditions of the Merger and the mode of
carrying it into effect are as follows: -

s ,~_A;*JUpod“tHefmerger‘becoming effective, the Merging
Corporations azhall be a single corporation, which shall be GE,
the Surviving Corporation, and the Separate existence of MPL
shall cease. No changes in the Articles of Incorporation of UE
are to be effected by the Merger. The Articles of Incorporation
of UE (as amended up to the Effective Date of the Merger) shall,
withcut any further action on the part of sharekolders, be the
Articles of Incorporation of the Surviving Corporation until
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further amended as provided by law. The By-Laws of UE in effect
on the Effective Date shall be the By-Laws of the Surviving
Corporaticn until. altered, amended or repealed. The Surviving
Corporation shall have all the rights, privileges, immunities,
and powers and shall be subject to all the duties and liabilities
of a corporation organized under The General and Business
Corporation Law of Missouri. ' ‘

B. (i) On the Effective Date, the Surviving Corporation
shall possess all the rights, privileges, immunities, and
franchises, as well of a Public as of a private nature, of each
of the Merging Corporations; and all property, real, personal and
mixed, and all debts due on whatever account, including
subscriptions to shares, and all other choses in action, and all
and every other interaest; of or belonging to or due to each of
the Merging Corporations, shall be taken and deemed to be
transferred to and vested ‘in the Surviving Corporation without
further act or.deed; and the title to any real estate, or any
inteérest therein, under the laws of the State of Missouri vested
in either 6f the Merging Corporations shall not revert or be in
any way impaired by reason of such Merger. The Surviving
Corporation shall thenceforth be responsible and liable for all
the liabilities and obligations of each of the Merging
Corporations; and any clainm existing or action or proceeding
pending by or 2gainst either of the Merging Corporations may be !
prosecuted to judgment as if such Merger had not taken place, or
the Surviving Corporation may be substituted in its place.
Neither the rights of-creditors nor any liens upon the property
of either Merging Corporation shall be impaired by the Merger.

g0 id) IEcat anyitime any further assignments, conveyances
or.assurances in law are ‘necessary or desirable to vest, perfect
or confirm of record in the Surviving Corporation the title to
any property or rights of the Merging Corporations, or otherwise
to carry out the prcvisions herecf, the proper officers and
directors of the Merging Corporations as of the Effective Date ‘
shall execute and deliver deeds, assignments and assurarnces in
law, and do all things necessary or proper to vest, perfect or
confirm title to such progperty or rights in the Surviving
Corporation and otherwise to carry out tne provisions hereof.

c,“Updb*the;Mégger becoming aeffective:

- All shares of the Common Stock, Preferred Steck and
Prefererice ‘Stock of UE then issued, including any shares thereof
held in tae treasury of UE, shall continue to be issued shares of
the capital stock of UB, and the estock certificates then
representing shares of the Common Stock and Preferred Stock and
Preference Stock of UE shall be deemed for all corporate purcoses
to evidence the ownership of the same numbez of shares of Common
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Stock, Preferred Stock and Preference Stock of the Surviving
Corporation. ) o

Bach outstanding share of Preferred Stock, 4.30% Series,
with a §100 par value, of MPL automatically shall be converted
Ainto a share of Preferred Stock, $4.75 Series, :with a $100 stated
value, of the Surviving Corporation and each outstanding share of
Preferred Stock, 3.90% Series, with a $100 parc value, of MPL
automatically shall be converted into a share of Preferred Stock,
$4.30 Series, with a §100 stated value, of the Surviving
Corporation. Certificates for shares of Preferred Steck, $4.75S
‘Series and $4.30 Series, of the surviving Corporation will be
issued as requested in place of and upon surrender of the
certificates for shares of MPL to be converted opn the aforesaid
basis. '

All the issued and outstanding shares of Common Stock of
MPL owned By UE shall be cancelled  and no stoeck of UE shall be
issued in~zespect'the:eof. : :

D. Anything herein or elsewhere to the contrary
notwithstanding, this Merger Plan may be terminated and the
Merger abandoned at any time prior to the Effective Date, whether
before or after receipt of approvals of shareholders, regulatory
‘bodies and thizd parties, by mutual written consent of the
Merging Corporations.

E. This Merger Plan may be amended, modified or
supplemented in whole or in part (a) before approval by
shareholders, regulatory bodies or thircd parties, by mutual
written consent of the Merging Corporations and (b) after
apprcvalabyéshareholders;*regulatory'bodies or third parties, by
nutual written consent of the Merging Corporations and with such -
approval, if any, by shareholders, requlatory bodies or third
parties as may be required. '

F. Wherever provision is made in the Merger Plan for
mutual agreement or consent of the Merging Corporations, or for a
consent or approval of either UE or MPL, such consent or approval
shall be given by either party by its Board of Directors, or by a

committee of the Board or by an officer or officers authorized by
vote of the Board to so act.

G. Section C of Article III of the Merger Plan reflects
the two series of Preferred Stock of MPL outstsnding as of
December 13, 1982 (the effective date of the Merging Corporations
agreement to merge). If at any time orior to the Effective Date,
the Board of Directors of MPL shall create and issue one ar more

- additional series of Preferred Stock, Section C of Article III of
this Merger Plan shz2ll thereupon be appropriately amended to '

incorporate therein each such additional series. For puzposes of




AAUG. 14. 2083 1511 : 35aM SMITH LEWIS, LLPF! Y*ND. 53379 P 911

- 4 - |
| |
this Article III, any such amendment to Section C of this Artiele
III shall not be deemed to be an amendment to this Merger Plan
requiring compliance with the provisions of Section E of this
Article III.

H. The aggregate amount of the net assets of the
Merging Corporations which is available for the payment of
dividends immediately prior to the Effective Date, to the sxtent
that the value thereof is not transferred to stated capital by
the issuance of shares or otherwise, shall continue te be
available for the payment of dividends by the Surviving
Corporation. .

Article IV
DIRECTORS AND OFFICERS

'On and after the Effective Date, the members of the
Board of Directors of UE shall be the members of the Boazd of
Directors of the  Surviving ‘Corporation, the officers of UE shall
be the cfficers of the Surviving Corporation, and said directors
and officers shall hold office until the next annual meeting of
the Surviving Cozporation or as otherwise provided by law or by
the By-Laws of the Surviving Corporation. .
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I, James C. Thompson, hereby certify that the foregoing
«“iﬁ a true and correct copy of the Plan of Merger as adopted by

Union Electrxic Company and Missouri Power & Light Company on

December 13, 1982.

.December 29, 1983.

"'“T'&-\-.f

Secretary
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' Ctfice of Individul Income Tax
-P.0. Rox 2200
Jefterson City, Missourt 65105

Senior Cltlzer:s Unit
P.Q. Hox 2800
Jarferson Citv, Misgauri 65105

Inheritance./tetsla Tax Section
P.0 Box 2?7
Jelfarson Chty, Mlssaur! 65105

Returned Check Unit

P.O Box 27
JoHgrzon City. Miseauri 68108

December 9, 1983

R
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Franchise Tax Unir

DE¢ 13 Jla&& a0, B!

ssoun 65103

Cargorere Tax Section
I'b\ et P.O. Box 700
L 2)dtgerson City. Missour) 65105

MISSOURI DEPARTMENT OF REVENUE Withholding Tax Section

P.0. Bax 839
Christopher S. Bond Jeffersap City. Missour: 85108

Cavernor w
7 . lthholding Unit
Camden R. Fine Quarter-Monthly
Richard A. King Ooecior . P.D. Box 3333
Dirwvior of RywsMue Ovigion ol Tazanmn and Cofledrian Jefferson City, Missauri 65105

Union Electric Company

1901 Gratiot Street

P.0. Box 149

St. Louig, MO 63166

Atrention: James M. Bridge

RE: Uaiomn Electric Company

00040441

Dear Sir:

In response to your request for a franchise tax cleavance, please be
aZviged that the corporation indicated above has no delinquencies at
this time wicth respect to the filing of all required franchize tax

reports arnd peyments of all required franchise taxes, penalties and

interest.

Also, pleage be advised that this letter is null and void thirty (30)

days from the date of this

letter,

¥

Sincerely yours,
6%&-,.)%»’ ) @Véé/

Ellen Ann Walther
Franchise Tax Unirt

Office of Miscellinecus Income Taxes

EAV:ds

CT-3

TOTAL P.11
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STATE of MISSDURI

'JAMES C. KIRKPATRICK, Secretary of State
CORPORATION DIVISION

=N lssoui‘

T s

Certificate of Merger— {
Missouri Corporation Sumvmg

WHEREAS Artlcles of Merger of the fo]lowmg corporatxons

Name of Corporations_MISSOURI POWER & LIGHT COMPANY (#00027533)
INTO:
UNION ELECTRIC COMPANY (#00040441)
Missouri

Organized and Existing Under Laws of

have been received, found to conform to law, and filed.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-

souri, issue this Certificate of Merger, certifying that the merger of the aforenamed corporations

is effected, with UNION ELECTRIC COMPANY (#00040441)

as the surviving corporation.
IN TESTIMONY WHEREOF, [ have hereunto set my hand and
 affixed the GREAT SEAL of the State of Missouri, at the City

of Jefferson, this 30th__ day of December o~ 1983

Suﬁdmvoisuu




